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PART I

INFORMATION REQUIRED IN THE SECTION 10 (A) PROSPECTUS

The information required by Part I is not being filed with the
Commission in accordance with the Note to Part I of Form S-8 and Rule 428.

PART IT
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Certain Documents by Reference

This Registration Statement covers the offering of Common Stock of
Midwest Grain Products, Inc. (the "Company" or "Registrant") under the Midwest
Grain Products, Inc. Stock Incentive Plan of 1996, 1998 Stock Incentive Plan for
Salaried Employees and the 1996 Stock Option Plan for Outside Directors (the
"Plans"). The Company hereby incorporates by reference the following documents:

1. The Company's Annual Report on Form 10-K for the year ended June 30,
1997.

2. All other reports filed by the Company pursuant to Section 13(a) or
15(d) of the Securities and Exchange Act of 1934 since the end of the fiscal
year covered by the Annual Report referred to above;



3. The description of the Company's Common Stock contained in its
Registration Statement on Form 8-A dated September 22, 1988; and

4. All documents subsequently filed by the Company pursuant to Sections
13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as amended,
prior to the filing of a post-effective amendment which indicates that all
securities offered have been sold or which deregisters all securities then
remaining wunsold shall be deemed to be incorporated by reference into this
Registration Statement and to be a part hereof from the date of filing of such
documents.

Any statement contained herein or in a document all or a portion of
which is incorporated or deemed to be incorporated by reference herein shall be
deemed to be modified or superseded for purposes of this Registration Statement
to the extent that a statement contained herein or in any other subsequently
filed document which also is or is deemed to be incorporated by reference herein
modifies or supersedes such statement. Any such statement so modified or
superseded shall not be deemed, except as so modified or amended, to constitute
a part of this Registration Statement.

Item 4. Description of Securities
Not Applicable.

Item 5. Interests of Named Experts and Counsel
Not Applicable.

Item 6. Indemnification of Directors and Officers

Limitation of Liability of Directors.

The Articles of Incorporation provide that a director of the Company
will not be personally liable to the Company or its stockholders for monetary
damages for breach of fiduciary duty as a director, except for liability (1) for
any breach of the director's duty of loyalty to the Company or its stockholders,
(2) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law, (3) under Section 17-6424 of the KGCC,
which concerns unlawful
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payments of dividends, stock purchases or redemptions, or (4) for any
transaction from which the director derived an improper personal benefit.

While the Articles of Incorporation provides directors with protection
from awards for monetary damages for breaches of their duty of care, it does not
eliminate such duty. Accordingly, the Articles of 1Incorporation will have no
effect on the availability of equitable remedies such as an injunction or
rescission based on a director's breach of his or her duty of care. The
provisions of the Articles of Incorporation described above apply to an officer
of the Company only if he or she is a director of the Company and is acting in
his or her capacity as director, and do not apply to officers of the Company who
are not directors.

Indemnification of Directors and Officers.

The Bylaws of the Company provide that each person who is or was or had
agreed to become a director or officer of the Company, or each such person who
is or was serving or who had agreed to serve at the request of the Company as a
director or officer of another corporation, partnership, joint venture, trust or
other enterprise (including the heirs, executors, administrators or estate of
such person), will Dbe indemnified Dby the Company, to the fullest extent
permitted from time to time by the KGCC, as the same exists or may hereafter be
amended (but, if permitted by applicable law, in the case of any such amendment,
only to the extent that such amendment permits the Company to provide broader
indemnification rights than said law permitted the Company to provide prior to
such amendment) or any other applicable laws as presently or hereafter in
effect. The Company may, by action of the Company Board, provide indemnification
to employees and agents of the Company, and to persons serving as employees or
agents of another corporation, partnership, Joint venture, trust or other
enterprise, at the request of the Company, with the same scope and effect as the
foregoing indemnification of directors and officers. The Company may be required
to indemnify any person seeking indemnification in connection with a proceeding
(or part thereof) initiated Dby such person only if such proceeding (or part
thereof) was authorized by the Company Board or is a proceeding to enforce such
person's claim to indemnification pursuant to the rights granted by the Bylaws
or otherwise by the Company. The right to indemnification includes the right to
be paid by the Company the expenses incurred in defending any such proceeding in
advance of its final disposition; provided, that the payment of such expenses in
advance of the final disposition of a proceeding shall be made only upon
delivery to the Company of an undertaking to repay all amounts so advanced if it
shall wultimately be determined that such director or officer is not entitled to
be indemnified. 1In addition, the Company may enter into one or more agreements
with any person providing for indemnification greater or different than that



provided in the Articles of Incorporation.

Pursuant to the Bylaws, if a claim for indemnification is not paid in
full by the Company within ninety days after a written claim pursuant to the
preceding paragraph has been received by the Company, the claimant may at any
time thereafter bring suit against the Company to recover the unpaid amount of
the claim and, if successful in whole or in part, the claimant will be entitled
to be paid also the expense of prosecuting such claim. The Bylaws provide that
it will be a defense to any such action (other than an action brought to enforce
a claim for expenses incurred in defending any Proceeding in advance of its
final disposition where the required undertaking, if any is required, has been
tendered to the Company) that the claimant has not met the standard of conduct
which makes it permissible under the KGCC for the Company to indemnify the
claimant for the amount claimed, but the burden of proving such defense will be
on the Company. Neither the failure of the Company (including the disinterested
directors, independent legal counsel or stockholders) to have made a
determination prior to the commencement of such action that indemnification of
the claimant is ©proper in the circumstances because he or she has met the
applicable standard of conduct set forth in the KGCC, nor an actual
determination by the Company (including the disinterested directors, independent
legal counsel or stockholders) that the claimant has not met such applicable
standard of conduct, will be a defense to the action or create a presumption
that the claimant has not met the applicable standard of conduct. However, the
Company will be bound by a determination pursuant to the procedures set forth in
the Bylaws that the claimant is entitled to indemnification in any suit brought
by a claimant pursuant to the Bylaws.

The Bylaws provide that the right to indemnification and the payment of
expenses 1incurred in defending a Proceeding in advance of its final disposition
conferred in the Bylaws will not be exclusive of any other right which any
person may have or may in the future acquire under any statute, provision of the
Articles of JIncorporation, the Bylaws, agreement, vote of stockholders or
disinterested directors or otherwise. The Bylaws permit the Company to maintain
insurance, at its expense, to protect itself and any director, officer, employee
or agent of the Company or another corporation,
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partnership, Jjoint wventure, trust or other enterprise against any expense,
liability or loss, whether or not the Company would have the power to indemnify
such person against such expense, liability or loss under the KGCC.

The Company currently has directors and officers 1liability insurance
that insures directors and officers of the Company with respect to claims made
for alleged "wrongful acts" in their roles as directors or officers of the
Company and its subsidiaries. The insurance also insures the Company for claims
against the Company's directors or officers in situations in which the Company
has an obligation to defend and/or indemnify its directors and officers.

Item 7. Exemptions from Registration Claimed.
Not Applicable.
Item 8. Exhibits

(a) Exhibits are 1listed on the Exhibit 1Index to this Registration
Statement.

(b) Not Applicable. The Plans are not qualified wunder Section 401 of
the Internal Revenue Code.
Item 9. Undertakings

(a) The Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are
being made, a post-effective amendment to this registration statement:

(1) To include any prospectus required by Section 10 (a) (3)
of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events
arising after the effective date of the registration
statement (or the most recent post-effective amendment
thereof) which, individually or in the aggregate,
represent a fundamental change in the information set
forth in the registration statement; and

(iii) To include any material information with respect to the
plan of distribution not previously disclosed in the
registration statement or any material change to such
information in the registration statement;

Provided, however, that paragraphs (a) (1) (i) and (a) (1) (ii)
do not apply if the registration statement 1is on Form S-3 or Form S-8 and the
information required to be included in a post-effective amendment by those
paragraphs is contained in periodic reports filed by the Registrant pursuant to



Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are
incorporated by reference in the registration statement.

(2) That, for the purpose of determining any liability under
the Securities Act of 1933, each such post-effective amendment shall be deemed
to be a new registration statement relating to the securities offered therein,
and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective
amendment any of the securities being registered which remain unsold at the
termination of the offering.

(b) The Registrant hereby undertakes that, for purposes of determining
any liability under the Securities Act of 1933, each filing of the Registrant's
annual report pursuant to Section 13(a) or Section 15(d) of the Securities
Exchange Act of 1934 that is incorporated by reference in the registration
statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial Dbona fide offering
thereof.
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(c) Insofar as indemnification for liabilities arising under the
Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the Registrant pursuant to the foregoing provisions, or otherwise,
the Registrant has been advised that in the opinion of the Securities and
Exchange Commission such indemnification is against public policy as expressed
in the Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the
Registrant of expenses incurred or paid by a director, officer or controlling
person of the Registrant in the successful defense of any action, suit or
proceeding) 1is asserted by such director, officer or controlling person in
connection with the securities being registered, the Registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent,
submit to a court of appropriate Jjurisdiction the question whether such
indemnification by it is against public policy as expressed in the Act and will
be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to requirements of the Securities Act of 1933, the Registrant
certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration
Statement to be signed on its Dbehalf Dby the undersigned, thereunto duly
authorized, in the City of Atchison, State of Kansas, on this 4th day of May,
1998.

MIDWEST GRAIN PRODUCTS, INC.

By s/Laidacker M. Seaberg
Laidaker M. Seaberg,
President

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature
appears below constitutes and appoints Laidacker M. Seaberg, Robert G. Booe and
Marta Myers and each of them, his true and lawful attorneys-in-fact and agents,
with full power of substitution and re-substitution, for him and in his name,
place and stead, in any and all capacities, to sign any and all amendments to
this Registration Statement and to file the same with all exhibits thereto, and
other documents in connection therewith, with the Securities & Exchange
Commission, granting unto said attorneys-in-fact and agents, and each of them,
full power and authority to do and perform each and every act and thing
requisite or necessary to be done in and about the premises, as fully to all
intents and purposes as he might or could do in person, hereby ratifying and
confirming all that said attorneys-in-fact and agents or any of them, or their
or his substitute or substitutes, may lawfully do or cause to be done by virtue
hereof.

Pursuant to the requirements of the Securities Act of 1933, this
Registration Statement has been signed below by the following persons on behalf
of the Registrant in the capacities indicated on the dates indicated.

Name Title Date

S/Laidacker M. Seaberg President (Principal
Laidacker M. Seaberg Executive Officer) and Director May 4, 1998



S/Cloud L. Cray, Jr. Chairman of the Board and

Cloud L. Cray, Jr. Director May 4, 1998
S/Robert G. Booe Vice President, Chief Financial
Robert G. Booe Officer and Treasurer,

(Principal Financial and

Accounting Officer) May 4, 1998

S/Michael Braude

Michael Braude Director May 4, 1998

S/F.D. Jabara Director

F. D. Jabara May 4, 1998

S/Tom MaclLeod, Jr. Director

Tom MacLeod, Jr. May 4, 1998

S/Rober J. Reintjes Director

Robert J. Reintjes May 4, 1998
Director

Daryl R. Schaller, Ph.D. May , 1998

S/Randal M. Schrick Director

Randal M. Schrick May 4, 1998

S/Eleanor B. Schwartz Director

Eleanor B. Schwartz May 4, 1998
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EXHIBIT INDEX

Exhibit
Number Description
4 (a) Copy of Midwest Grain Products Stock Incentive Plan of 1996,
as amended (incorporated by reference to Exhibit 10(d) to the
Company's Form 10-K for the year ended June 30, 1996).
4 (b) Copy of Midwest Grain Products 1996 Stock Option Plan for
Outside Directors, as amended (incorporated by reference to
Exhibit 10(f) to the Company's Form 10-K for the year ended
June 30, 1996).
4 (c) Copy of Midwest Grain Products 1998 Stock Incentive
Plan for Salaried Employees.
5 Opinion of Lathrop & Gage L.C. concerning the legality of the
securities being registered.
23 (a) Consent of Lathrop & Gage L.C. (incorporated by reference to
Exhibit 5).
23 (b) Consent of Baird, Kurtz & Dobson.
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The purposes of the Plan are (a) to provide additional incentive for
Salaried Emploees of the Company and its Subsidiaries by authorizing a Committee
of the Board of Directors to grant stock incentives to such Salaried Employees,
thereby furthering their identity of interest with the interests of the
Company's shareholders, and increasing their interest in and commitment to the
future growth and prosperity of the Company; and (b) to enable the Company to
induce the employment and continued employment of Salaried Employees and to
compete with other organizations in attracting and retaining the services of
highly-qualified personnel.

2. DEFINITIONS

Unless otherwise required by the context, the following terms, when used in
the Plan, shall have the meanings set forth in this Section 2.

Board of Directors or Board: The Board of Directors of the Company.
The Code: The Internal Revenue Code of 1986 as now or hereafter amended.

Committee: A committee of the Board of Directors of the Company as provided
in Section 10(a) of the Plan.

Common Stock: The Common Stock of the Company, no par value, or such other
class of shares or other securities as may be subject to the Plan as the result
of an adjustment made pursuant to the provisions of Section 8.

Company: Midwest Grain Products, Inc., a Kansas corporation. Fair Market
Value of a Share of Common Stock: The fair market value of a share of Common
Stock on the date as of which fair market wvalue is to be determined shall be:
(a) if the Common Stock is reported on the NASDAQ National Market System of the
National Association of Securities Dealers, Inc., the last reported sales price
of a share of Common Stock as reported by NASDAQ; or (b) if the Common Stock is
listed on an established securities exchange or exchanges, the highest reported
closing price of a share of Common Stock on such exchange or exchanges. The fair
market value of the Common Stock if not so reported or listed and the fair
market value of any other property on the date as of which fair market value is
to be determined shall mean the fair market value as determined by the Committee
in its sole discretion.

Incentive Compensation: Bonuses, extra and other compensation payable in
addition to a salary or other base amount, whether contingent or not, whether
discretionary or required to be paid

pursuant to an agreement, resolution, arrangement, plan or practice, and
whether payable currently or on a deferred basis, in cash, Common Stock or other
property.

Incentive Stock Option: A stock option granted hereunder which satisfies
the conditions of Section 6 of the Plan, and the requirements of Section 422 of
the Code.

Salaried Employee: A salaried, full-time employee of the Company or of a
Subsidiary, including an officer or director who is an employee.

Mature Stock: shall mean shares of Common Stock which have been obtained
through the exercise of an option wunder this Plan or any other plan of the
Company, which are delivered to the Company in order to exercise an Option and
which have been held continuously by an Optionee for six months or more.

Option: An option to purchase shares of Common Stock or, where the context
so requires, the instrument which evidences such an option as provided in
paragraph (c) of Section 3 of the Plan.

Plan: The 1998 Stock Incentive Plan for Salaried Employees herein set forth
as the same may from time to time be amended.

Restricted Shares: Shares of Common Stock issued or transferred subject to
terms and conditions with respect to payment or forfeiture as authorized by
Section 5.

Stock Appreciation Right: A right to receive a number of shares of Common
Stock, ~cash, or a combination of the two based on the increase 1in the Fair
Market Value of shares of Common Stock subject to an Option, as set forth in
Section 7 of the Plan.

Stock Award: An issuance or transfer of shares of Common Stock at the time
a Stock Incentive 1is granted or as soon thereafter as practicable, or an
undertaking to issue or transfer such shares in the future, including, without
limitation, such an issuance, transfer or undertaking with respect to a Stock
Incentive that is contingent, in whole or in part, upon the attainment of a



specified objective or objectives.

Stock Incentive: A stock incentive granted under the Plan in one of the
forms authorized in Section 3.

Subsidiary: A corporation or other form of business association of which
shares (or other ownership interests) having 50% or more of the voting power are
owned or controlled, directly or indirectly, by the Company.

3. GRANTS OF STOCK INCENTIVES.

(a) Eligibility. Subject to the provisions of the Plan, the Committee may
at any time grant Stock Incentives under the Plan to, and only to, Salaried
Employees who are not members of the

Committee. Subject to express limitations contained in the Plan, conditions
governing the grant of Incentive Stock Options and applicable Federal and State
laws governing discrimination based on age, sex, race, national origin,
disability and the like, the Committee may exercise complete discretion with
respect to (a) the number and amount of stock incentives to be granted, (b) the
timing and frequency of any grant, (c) the identification of Salaried Employees
to receive grants under the plan and to thereby participate in a grant
("Participant"), (d) the amount of incentives to be granted to a Participant and
the terms and conditions to be established for each grant. In exercising such
discretion, the Committee may take into account all legally cognizable factors,
including without limitation, factors such as the Participant's performance and
length of service, recommendations of supervisors, management and other
superiors, the performance of business units, departments or divisions within
which the Participant is employed, and the financial condition and performance
of the Company as a whole. The Committee may also grant options individually or
to specified classes or groups of persons and thereby exclude other individuals,
classes or groups that may otherwise Dbe eligible to participate in an option
grant. Nothing contained in this Plan is to be construed as providing any
Salaried Employee with any right to receive any stock incentive simply by virtue
of such person's being or achieving the status of a Salaried Employee

(b) Types of Stock Incentives. Stock Incentives may be granted in the
following forms:

(i) a Stock Award, in accordance with Section 5, or

(ii) a Stock Option, in accordance with Section 6, or

(iii) a Stock Appreciation Right, in accordance with Section 7, or
(iv) a combination of any of the foregoing.

(c) Evidence of Grant. Each Stock Incentive shall be evidenced by a written
instrument in a form prescribed by the Committee, which instrument shall be
consistent with the Plan, shall incorporate the Plan by reference, and shall be
signed on behalf of the Company by a person authorized by the Committee. Any
such instrument may contain such additional provisions consistent with the Plan
as the Committee may deem advisable.

(d) Amendments. The Committee may from time to time authorize the amendment
of outstanding stock incentives so long as such amendments are consistent with
the Plan, as amended. Without limiting the foregoing such amendments may, in the
case of any outstanding stock option not immediately exercisable in full,
accelerate the time in which the option may be exercised by the removal or
modification of installments imposed in the initial grant of such option
pursuant to Section 6(d). Any amendment shall be evidenced by a written
instrument in a form prescribed by the Committee, which instrument shall be
consistent with the Plan, and shall be signed on behalf of the Company by a
person authorized by the Committee. Any such amendment may contain such
additional provisions consistent with the Plan, as amended, as the Committee may
deem advisable.

4. STOCK SUBJECT TO THE PLAN.

(a) Number of Shares. Subject to the provisions of paragraph (c) of this
Section 4 and of Section 8, the aggregate number of shares of Common Stock which
may be issued or transferred pursuant to Stock Incentives granted under the Plan
shall not exceed three hundred thousand (300,000) shares of Common Stock.

(b) Source of Shares. Subject to the requirements of applicable Kansas law,



authorized but unissued shares of Common Stock and shares of Common Stock held
in the treasury, whether acquired by the Company specifically for use under the
Plan or otherwise, may be used, as the Board of Directors may from time to time
determine, for purposes of the Plan; provided, however, that any shares acquired
or held by the Company for the purposes of the Plan shall, wunless and until
transferred to a Salaried Employee in accordance with the terms and conditions
of a Stock Incentive, be and at all times remain treasury shares of the Company,
available for any corporate purpose, irrespective of whether such shares are
entered in a special account for purposes of the Plan.

(c) Charges Against Plan Limit. If any shares of Common Stock subject to a
Stock Incentive shall not be issued or transferred or shall cease to be issuable
or transferable under such Stock Incentive, or if any such shares shall, after
issuance or transfer, be reacquired by the Company or Subsidiary Dbecause of an
employee's failure to comply with or meet the terms and conditions of a Stock
Incentive, such shares shall no longer be charged against the limitation
provided for in paragraph (a) of this Section 4 and may again be made subject to
Stock Incentives; and, only the net additional shares issued upon the exercise
of a stock incentive through the delivery or withholding of shares of Common
Stock in payment of the exercise price or withholding taxes shall be counted
against the number of shares which are authorized for issuance under

Section 3(a). The limitation provided for in paragraph (a) of this Section 4,
shall also be increased by the number of shares subject to any Substitute Stock
Options granted under Section 6(j). Notwithstanding the foregoing, shares shall

be deemed to have been issued pursuant to an Option or Stock Award and shall be
charged against the limitation provided for in paragraph(a) of this Section 4,
whether actually delivered, to the extent of the number of shares covered by
that portion of the «related option or award granted under the Plan which is
settled by the exercise of a Stock Appreciation Right or by a cash payment under
a Stock Award.

(d) Certain Limitations on Grants. Notwithstanding any provision herein to
the contrary, and subject to adjustment as provided in Section 8, no Executive
Officer of the Company may receive Stock Incentives under the Plan in any
calendar year that relate to more than fifty thousand (50,000) shares of Common
Stock. In addition, and subject to other provisions of the plan permitting the
expiration of restrictions under certain circumstances, no Stock Award shall be
granted under Section 5 unless the shares subject to the Award (other than
shares purchased for cash at fair market value on date of purchase under a
related Stock Purchase Right) are subject to restrictions on transfer and/or
ownership specified by the Committee and the restrictions continue for a period
of one year from the date of grant in the case of Awards that are performance
based and continue for a period of three vyears from the date of grant in the
case of Awards that are not performance based.

5. STOCK AWARDS

Stock Incentives 1in the form of Stock Awards shall be subject to the
following provisions:

(a) Consideration. A Stock Award shall be granted only in payment of (i)
Incentive Compensation that has been earned, (ii) as Incentive Compensation to
be earned, or (iii) a combination of (i) and (ii).

(b) General. Shares of Common Stock subject to a Stock Award may be issued
or transferred to a Salaried Employee at the time the Stock Award is granted, or
at any time subsequent thereto, or in installments from time to time, as the
Committee shall determine. With respect to a Stock Award providing for issuance
or transfer of shares subsequent to the time it is granted, the Committee may
provide for payment to the grantee of amounts not exceeding the cash dividends
which would have been payable in respect of such shares (as adjusted wunder
Section8 of the Plan) if they had been issued or transferred at the time the
Stock Award was granted. Such payments may be made in cash, shares of Common
Stock or a combination of cash and shares. Such payments may be made at the time
the shares are issued or transferred, or at the time or times the cash dividends
would have been payable if the shares had been issued or transferred at the time
the Stock Award was granted. Any amount payable in shares of Common Stock under
the terms of the Stock Award may be paid in cash on each date on which delivery
of shares would otherwise have been made, in an amount equal to the Fair Market
Value on such date of the shares which would otherwise have been delivered.

(c) Restrictions on Transfer, Forfeiture. A Stock Award may contain such
terms and conditions as the Committee may determine with respect to transfer,
payment or forfeiture of all or any part of the Stock Award.

(d) Other Terms. A Stock Award may be subject to such other terms and
conditions, including, without limitation, restrictions on sale or other
disposition of the Stock Award or of the shares issued or transferred pursuant
to the Stock Award, as the Committee may determine; provided, however, that upon
the issuance or transfer of shares pursuant to a Stock Award, the recipient
shall, with respect to such shares, Dbe and become a shareholder of the Company



fully entitled to receive dividends, to vote and to exercise all other rights of
a shareholder except to the extent otherwise provided in the Stock Award.

6. STOCK OPTIONS

Stock Incentives granted under the Plan in the form of Stock Options shall
be subject to the following provisions:

(a) Date of Grant. The "Date of Grant" of an Option shall be the date the
action of the Committee providing for the grant of the Option is taken, or such
later date as the Committee may provide.

(b) Option Price. The price at which shares of Common Stock may be
purchased under an Option (the "Option Price") shall be specified in the Option
and shall be not less than 100% of the Fair Market Value of such stock on the
Date of Grant of the Option. In the case of options other than

incentive stock options, the Committee may grant options at a price equal
to such percentage of the Fair Market Value of the stock on the date of grant as
the Committee may specify, provided that in no case shall the price be less than
100% of such Fair Market Value.

(c) Term of Option. An Option shall be exercisable only during a term (the
"Term of the Option" or "Term") commencing not sooner than six months and one
day after the Date of Grant of the Option and ending (unless the Option shall
have terminated earlier under other provisions of the Plan) on a date fixed by
the Committee and stated in the Option, which date shall be an anniversary of
the Date of Grant of the Option and shall not be later than the tenth
anniversary. If an Option is granted for an original Term of less than ten
years, the Committee may, at any time prior to the expiration of the Option,
extend its Term for a period ending not later than the tenth anniversary of the
Date of Grant of the Option.

(d) Installments. An Option may provide that it shall be exercisable in
full or in part at any time during the Term of the Option, or that it shall be
exercisable in a specified series of installments. Unless otherwise provided in
the Option, installments or portions thereof not exercised in earlier periods
shall be cumulative and shall be available for exercise in later periods. The
Committee may, by so providing in an Option, require any partial exercise
thereof to be with respect to a specified minimum number of shares.

(e) Termination of Employment other than by Death or Retirement. The
provisions set forth in this subsection shall apply, wunless the Committee
otherwise specifies in the Award or unless the Option is intended to be an
Incentive Stock Option. If an optionee shall cease, for a reason other than his
death or retirement, to be employed by the Company or Subsidiary, the Option
shall terminate ninety (90) days after the cessation of employment if the option
is an Incentive Stock Option and not later than one year after the cessation of
employment with respect to other options, wunless the Incentive or other option
terminates earlier by its terms or under other provisions of the Plan. Until the
Option terminates it may be exercised by the optionee, his estate or legal
representatives for all or a portion of the shares as to which the right of
purchase had accrued under the Plan at the time of cessation of employment,
subject to all applicable conditions and restrictions provided in the Plan and
the Option. In no event shall an Option be exercisable later than the date of
expiration of the Term of the Option, and in no event shall an Option be
exercisable for any shares as to which the right of purchase had not accrued at
the time of cessation of employment. Employment for the purposes of this
paragraph shall mean continuous full-time salaried employment. Vacations, sick
leaves and any approved absence on leave shall not constitute a termination of
employment or an interruption of continuous full-time salaried employment.

(f) Retirement. The provisions set forth in this subsection shall apply,
unless the Committee otherwise specifies in the Award or unless the Option is
intended to be an Incentive Stock Option. If an optionee shall retire, the
Option shall terminate on the third anniversary of such retirement, wunless it
terminates earlier by its terms or under other provisions of the Plan. Until the
Option terminates it may be exercised Dby the optionee, his estate or legal
representatives for all or a portion of the shares as to which the right of
purchase had accrued as of the date of such exercise, subject to all applicable
conditions and restrictions provided in the Plan and the Option. In no event
shall an Option be exercisable later than the date of expiration of the Term of
the Option, and in no event shall an Option be exercisable
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for any shares as to which the right of purchase had not accrued at the

time of exercise. "Retirement" for purposes of paragraph 6(e) and (f) shall be
defined by the Committee with respect to age, service, and other requirements.
Notwithstanding the foregoing, 1if the option is an Incentive Stock Option, it
may be exercised as an incentive stock option by the retired optionee or his



estate not later than the day three months after the date of termination of his
employment and by his estate not 1later than the first anniversary of such
termination of employment if the optionee's death occurred prior to the day
three months after the termination of employment.

(g) Death. If an optionee shall die while in the employ of the Company or a
Subsidiary and if the Option was in effect at the time of his death (whether or
not its terms had then commenced), the Option may, until the expiration of one
year from the date of death of the optionee or until the earlier expiration of
the Term of the Option, be exercised as and to the extent it could have been
exercised Dby the optionee had he been 1living at the time, by the legal
representatives of the optionee or by any person, persons or entity to whom his
rights under the Option shall have been transferred pursuant to the provisions
of paragraph (g) of Section 11 of the Plan. Such exercise shall not be limited
to the shares as to which the right of purchase had accrued at the date of death
of the optionee, Dbut shall Dbe subject to all applicable conditions and
restrictions prescribed in the Plan and the Option, including any installment
provision.

(h) Exercise. To the extent that the right to purchase shares has accrued
under an Option, the Option may be exercised from time to time by the optionee
or by a person or persons entitled to exercise the Option, by delivery to the
Company of a written notice, in the manner and in such form as may be prescribed
by the Committee, stating the number of shares with respect to which the Option
is being exercised, and by making provision satisfactory to the Company for the
payment in full of the Option price of the shares prior to or in connection with
the delivery of certificates evidencing the shares. The Committee may, in its
discretion and upon request of the Participant, issue shares of Common Stock
upon the exercise of an Option directly to a brokerage firm or firms to be
approved by the Company, without payment of the purchase price by the optionee
but upon delivery of an irrevocable guarantee by such brokerage firm or firms of
the payment of such purchase price or upon the participant's issuance to the
brokerage firm of irrevocable instructions to sell or margin a sufficient
portion of the shares and deliver the sale or margin loan proceeds directly to
the Company to pay the exercise price and any withholding taxes. Upon receipt of
such notice and payment arrangement in form satisfactory to the Company, the
Company shall deliver to or upon the order of the optionee, or such other person
entitled to exercise the Option, at the General Office of the Company, or at
such place as shall be mutually acceptable, a certificate of certificates
evidencing such shares. An Option may not be exercised for fractional shares of
Common Stock. Payment in form satisfactory to the Company may, at the option of
the Company, include payment by transfer to the Company of other shares of
Mature Stock or other Common Stock which was not obtained through the exercise
of a stock option owned by the Optionee or by the withholding of shares to be
distributed in connection with the exercise of a Stock Incentive. Common Stock
transferred to the Company or withheld from shares to be distributed in payment
of the option price or withholding taxes shall be valued at the Fair Market
Value of the Common Stock on the date of the exercise.

(i) No Rights Before Exercise. No person shall have any rights of a
stockholder by virtue of an Option except with respect to shares actually issued
to him, and issuance of shares shall not confer retroactive rights to dividends.

(j) Substitute Options. Options may be granted under the Plan from time to
time in substitution for stock options held by employees of other corporations
who are about to become employees of the Company or a Subsidiary as the result
of a merger or consolidation of the employing corporation with the Company or a
Subsidiary, or the acquisition by the Company or a Subsidiary of the assets of
the employing corporation, or the acquisition by the Company or a Subsidiary of
stock of the employing corporation as the result of which it Dbecomes a
Subsidiary. The terms and conditions of the substitute options so granted may
vary from the terms and conditions set forth in this Section 6 to such extent as
the Committee at the time of grant may deem appropriate to conform, in whole or
in part, to the provisions of the options in substitution for which they are
granted.

(k) Certain Limits on Incentive Stock Options. In the case of Incentive
Stock Options, the amounts, terms and conditions of such grants shall be subject
to and comply with the requirements for Incentive Stock Options as set forth in
Section 422 of the Code, as from time to time amended, and any regulations
implementing such statute.

7. STOCK APPRECIATION RIGHTS.

(a) Grant. Stock Appreciation Rights may be granted in connection with any
Option granted under the Plan, either at the time of the grant of such Option or
at any time thereafter during the term of the Option. A grant of Stock
Appreciation Rights shall either be included in the instrument evidencing the
Option to which they relate or evidenced by a separate instrument meeting the
requirements of Section 3 of the Plan.

(b) Settlement. A person entitled to exercise an Option in connection with



which Stock Appreciation Rights shall have been granted shall be entitled, at
such time or times and subject to such terms and conditions as may be stated in
the granting instrument, to settle all or part of the Option by requesting the
Company to pay, in cancellation of the part of the Option to be settled,
consideration in an amount equal to the number of shares of Common Stock subject
to the canceled part of the Option times the amount by which the fair market
value of one share on the exercise date exceeds the Option Price (the
"Appreciation"). The election shall be made in a written instrument, in form
satisfactory to the Committee, delivered 1in the manner prescribed in
Section 6(h) for the exercise of options.

(c) Form of Consideration. The form of the consideration to be paid for the
Appreciation shall either be cash, shares of Common Stock having an aggregate
market value on the exercise date equal to the Appreciation, or a combination of
cash and shares. Such form of consideration shall be specified either by the
Committee or, subject to the approval of the Committee, by the person exercising
the Stock Appreciation Right, provided that such form of consideration shall in
no event include fractional shares of Common Stock.

(d) Provisions in a Related Option. An Option in connection with which
Stock Appreciation Rights are granted may prescribe or limit the period or
periods of time during which the
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Stock Appreciation Rights may be exercised as provided in paragraph (b) of
this Section 7, and may prescribe such additional terms and conditions
applicable to the exercise of the Stock Appreciation Rights as may be determined
by the Committee and as are consistent with the Plan. 1In no event may Stock
Appreciation rights be exercised at a time when the Option in connection with
which they were granted is not exercisable.

8. ADJUSTMENT PROVISIONS

In the event of a reorganization of the Company, an equitable adjustment
shall be made in: (a) the number and class of shares or other securities that
may be issued or transferred pursuant to Stock Incentives in the aggregate or to
any individual, (b) the number and class of shares or other securities which
have not been issued or transferred under outstanding Stock Incentives, (c) the
purchase price to be paid per share under outstanding Options, and (d) the price
to be paid per share by the Company or a subsidiary for shares or other
securities issued or transferred pursuant to Stock Incentives which are subject
to a right of the Company or a Subsidiary to reacquire such shares or other
securities. For this purpose, a '"reorganization" shall be deemed to have
occurred in the event:

(i)any recapitalization, reclassification, split-up or consolidation of
shares of Common Stock shall be effected;

(ii) the outstanding shares of Common Stock are, in connection with a merger
or consolidation of the Company or the acquisition by another corporation of
Common Stock or of all or part of the assets of the Company, exchanged for a
different number or class of shares of stock or other securities of the Company
or for shares of the stock or other securities of another corporation;

(iii)new, different or additional shares or other securities of the Company
or of another corporation are received by the holders of Common Stock with
respect to such stock; or

(iv)any distribution other than a cash dividend is made to the holders of
Common Stock.

The Committee may also unilaterally amend outstanding stock incentives to
remove restrictions or otherwise change the terms of outstanding stock
incentives to permit such incentives to be substituted for comparable incentives
to be provided by any entity which assumes the Company's obligations with
respect to such outstanding stock incentives upon terms and conditions approved
by the Board of Directors or Stockholders.

In the event of any other change in the capital structure or in the capital
stock of the Company, the Committee shall be authorized to make such appropriate
adjustments in the maximum number of shares of Common Stock available for
issuance under the Plan in the aggregate or to any individual and any
adjustments and/or modifications to outstanding Stock Incentives as it deems
appropriate.

The action of the Committee in approving any adjustment or change
contemplated by this Section 8 shall be conclusively deemed to be equitable,
appropriate, fair and/or comparable and shall be binding on all persons holding
rights under the Plan.



9. TERM

(a) Effective Date. The Plan shall be effective as of March 5, 1998,
subject to approval by the affirmative vote of the holders of a majority of the
shares of the Company's Common Stock present or represented, and entitled to
vote at a meeting duly held in accordance with applicable law within one year
after such effective date.

(b) Expiration Date. No Stock 1Incentives shall be granted under the Plan
after March 4, 2008. Unless otherwise expressly provided in the Plan or in an
applicable award agreement, any Stock Incentive granted hereunder may, and the
authority of the Board or the Committee to amend, alter, adjust, suspend,
discontinue, or terminate any such Award or to waive any conditions or rights
under any such Stock Incentive shall, continue after the authority for grant of
new Stock Incentives hereunder has been exhausted.

10. ADMINISTRATION.

(a) Composition of Committee. The Plan shall be administered by the
Committee which shall be composed solely of two or more non-employee or
"outside" directors as defined by Section 162 (m) of the Code and the regulations
promulgated thereunder and Rule 16b-3(b) (3) of the Securities and Exchange
Commission (or any successor rule or statute at the time in effect). Any member
of the Committee shall automatically cease to be a member of the Committee at
such time as such person ceases to qualify as a "non-employee" or "outside"
director as so defined and any vote cast by such person while so disqualified to
act shall be deemed a nulity and shall not adversely affect any vote cast or
action taken pursuant to the affirmative votes of a majority of the remaining
members of the Committee who at such time were not so disqualified.

(b) Delegation of Board Authority. The Board of Directors may delegate to
the Committee any or all its authority wunder the Plan, including the authority
to award Stock Incentives, but excluding the authority to amend or discontinue
the Plan.

(c) Rules, etc. The Committee may establish such rules and regulations and
may construe, interpret and further define terms used in the Plan so long as
such rules, regulations and other actions are not inconsistent with the
provisions of the Plan and are otherwise believed to be necessary or appropriate
to promote the purposes of the Plan, and may amend or revoke the same. All such
rules, regulations, determinations, definitions and interpretations shall be
binding and conclusive upon all persons granted stock incentives under the Plan,
the Company, its Subsidiaries, 1its stockholders and all employees; upon their
respective legal representatives, Dbeneficiaries, successors and assigns, and
upon all other persons claiming under or through any of them.
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(d) Limited Liability. No member of the Board or of the Committee shall be
liable for any action or determination made in good faith with respect to the
Plan or any Stock Incentive granted under the Plan, and shall incur no liability
except for willful misconduct in the performance of their duties.

11. GENERAL PROVISIONS

(a) No right to Continued Employment. Nothing in the Plan nor in any
instrument executed pursuant thereto shall confer upon any employee any right to
continue in the employ of the Company or a Subsidiary or shall affect the right
of the Company or of a Subsidiary to terminate the employment of any employee
with or without cause.

(b) Legal Requirements for Transfers. No shares of Common Stock shall be
issued or transferred pursuant to a Stock Incentive wunless the Company is
satisfied that there has been compliance with all legal requirements applicable
to the issuance or transfer of such shares. In connection with any such issuance
or transfer, the person acquiring the shares shall, if requested by the Company,
give assurances satisfactory to the Company that the shares are being acquired
for investment and not with a view to resale or distribution thereof and
assurances in respect of such other matters as the Company may deem desirable to
assure compliance with all applicable legal requirements.

(c) No Rights in shares Before Issue or Transfer. No employee (individually
or as a member of a group), and no beneficiary or other person claiming under or
through him, shall have any right, title or interest in or to any shares of
Common Stock allocated or reserved for the purposes of the Plan or subject to
any Stock Incentive, except as to such shares of Common Stock, if any, as shall
have been issued or transferred to him.

(d) Grants to Prospective Salaried Employees. The Company or Subsidiary



may, with the approval of the Committee, enter into an agreement or other
commitment to grant a Stock Incentive in the future to a person who is or will
be at the time of grant a Salaried Employee, and, notwithstanding any other
provision of the Plan, any such agreement or commitment shall not be deemed the
grant of a Stock Incentive until the date on which the Committee takes action to
implement such agreement or commitment, which date shall for the purpose of the
Plan be the date of grant.

(e) Implementation by subsidiary. In the case of a grant of a Stock
Incentive to any employee of a Subsidiary, such grant may, if the Committee so
directs, be implemented by the Company issuing or transferring the shares, if

any, covered by the Stock Incentive to the Subsidiary, for such lawful
consideration as the Committee may specify, wupon the condition or understanding
that the Subsidiary will transfer the shares to the employee in accordance with
the terms of the Stock Incentive. Notwithstanding any other provision hereof,
such Stock Incentive may be issued by and in the name of the Subsidiary and
shall be deemed granted on the date it is approved by the Committee or on such
later date as the Committee shall specify.

(f) Taxes. The Company or a Subsidiary may make such provisions as it may
deem appropriate for the withholding and payment of any taxes which the Company
or Subsidiary determines it is required to withhold or which the employee deems
to be payable in connection with any Stock
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Incentive. Such provisions may include a requirement that all or part of

the amount of such taxes be paid to the Company or Subsidiary, in cash or by
transfer to the Company of shares of Mature Stock or other Stock which was not
obtained through the exercise of a stock option owned by the employee, or by the
withholding of cash or shares of Common Stock payable to the employee under the
stock incentive, or by any combination of the foregoing. To the extent that tax
provisions are satisfied with shares of the Company's Common Stock, such stock
shall be valued at Fair Market Value on the appropriate transaction date.

(g) No Assignments. No Stock Incentive and no rights wunder a Stock
Incentive or under the Plan, contingent or otherwise, shall, by operation of law
or otherwise, Dbe transferable or assignable or subject to any encumbrance,
pledge, hypothecation or charge of any nature, or to execution, attachment or
other legal process, except that, in the event of the death of the holder of a
Stock Incentive, the holder's rights under the Stock Incentive may pass, as
provided by law, to the legal representatives of the holder, and such legal
representatives may transfer any rights in respect of such Stock Incentive to
the person or persons or entity (including a trust) entitled thereto under the
will of the holder of such Stock Incentive, or in the case of intestacy, under
the applicable laws relating to intestacy. During the life of a holder of a
Stock Incentive, the Stock Incentive shall be exercisable only by such holder.
Notwithstanding the foregoing, a Stock Incentive may be transferable, to the
extent set forth in the applicable award agreement.

(h) No Restriction on Other Plans. Nothing in the Plan is intended to be a
substitute for, or shall preclude or limit the establishment or continuation of,
any other plan, practice or arrangement for the payment of compensation or
fringe benefits to employees generally, or to any class or group of employees,
which the Company or any Subsidiary now has or may hereafter lawfully put into
effect, including, without limitation, any retirement, pension, profit-sharing,
insurance, stock purchase, incentive compensation or bonus plan.

(i) Applicable Law. The place of administration of the Plan shall
conclusively be deemed to be within the State of Kansas and the wvalidity,
construction, interpretation and administration of the Plan and of any rules and
regulations or determinations or decisions made thereunder, and the rights of
any and all persons having or claiming to have any interest therein or
thereunder, shall be governed by and be determined exclusively and solely in
accordance with, the laws of the State of Kansas. Without limiting the
generality of the foregoing, the period within which any action arising under or
in connection with the Plan, or any payment or award made or purportedly made
under or in connection therewith, must be commenced, shall be governed by the
laws of the State of Kansas, irrespective of the place where the act or omission
complained of took place and of the residence of any party to such action and
irrespective of the place where the action may be brought.

12. AMENDMENT OR DISCONTINUANCE OF PLAN

(a) Amendments. The Plan may be amended by the Board of Directors at any
time, provided that without the affirmative vote of the holders of a majority of
the shares of the Company's Common Stock and a vote of the holders of a majority
of the Company's Preferred Stock present or represented, and entitled to vote at
a meeting duly held in accordance with applicable 1law, no amendment shall be
made which (i) increases the aggregate number of shares of Common Stock that may
be issued
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or transferred pursuant to Stock Incentives as provided in paragraph (a) of



Section 4, (ii) permits any person who is not determined to be a Salaried
Employee to be granted a Stock Incentive, (iii) amends the provisions of
paragraph (b) of Section 6, (iv) amends Section 9 to extend the term of the
Plan, or (v) amends this Section 12.

(b) Plan Termination. The Board of Directors may by resolution adopted by a
majority of the entire Board of Directors discontinue the Plan.

(c) Effect of Amendment or Termination. No amendment or discontinuance of
the Plan by the Board of Directors or the shareholders of the Company shall
adversely affect, without the consent of the holder thereof, any Stock Incentive
theretofore granted.

13. EFFECTIVE DATE OF PLAN.

The Plan shall become effective on its adoption by the Board, provided,
however, the Plan shall be submitted for approval by the holders of a majority
of the shares of the Company's Common Stock and by the holders of a majority of
the shares of the Company's Preferred Stock, present or represented and entitled
to vote at a meeting duly held in accordance with applicable law prior to the
first anniversary of such adoption by the Board. Any Stock Incentive granted
prior to stockholder approval of the Plan shall become null and void if such
approval is not obtained before the first anniversary of the effective date.
Such grants shall also contain provisions for the return or cancellation of
benefits if such stockholder approval is not obtained.

CERTIFICATIONS

The undersigned Secretary of Midwest Grain Products, Inc., hereby certifies
that the foregoing Plan reflects the Plan as duly adopted by the Board of
Directors at a regular meeting of the Board duly called, noticed, convened and
held on March 5, 1998, all in accordance with the Certificate of Incorporation,
Bylaws and applicable laws of the State of Kansas.

Dated March 5, 1998.
s/Marta Myers

Marta Myers, Secretary

The undersigned Secretary of Midwest Grain Products, Inc., hereby certifies
that the foregoing Plan was duly approved by the holders of a majority of the
Common and Preferred Stock present or represented and entitled to vote at the
Annual Meeting of Stockholders duly <called, noticed, convened and held on
October _ , 1998, in accordance with the Certificate of Incorporation, Bylaws
and applicable laws of the State of Kansas.

Dated October , 1998.

Marta Myers, Secretary
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Exhibit 5
LATHROP & GAGE L.C.
LAW OFFICES

2345 Grand Boulevard 1050/40 Corporate Woods
Suite 2500 9401 Indian Creek Parkway
Kansas City, Missouri 64108-2684 Overland Park, Kansas 66210-2007
816-292-2000, Fax 816-292-2001 816-292-2000, Fax 913-451-0875

John H. Calvert
816-460-5807
jcalvert@lathropgage.com or 72741.3656@compuserve.com

May 4, 1998

Board of Directors

Midwest Grain Products, Inc.
1300 Main Street,

P.O. Box 130

Atchison Mission, Kansas 66002

Gentlemen,

This relates to the legality of the shares of Midwest Grain Products, Inc
(the "Company") common stock, no par value, to be distributed pursuant to the
Midwest Grain Products, Inc. Stock Incentive Plan of 1996 (the 1996 Plan"), 1998
Stock Incentive Plan for Salaried Employees (the "1998 Plan") and the 1996 Stock
Option Plan for Outside Directors (the "Directors' Plan" with all the plans
collectively, the "Plans"), which shares of Common Stock you are seeking to
register with the Securities and Exchange Commission under the provisions of the
Securities Act of 1933, as amended on Form S-8 (the "Registration Statement").

We have acted as counsel to the Company in connection with the adoption of
the Plans, the authorization and issuance of the Company's Common Stock and the
registration of shares of Common Stock of the Company under the Registration
Statement.

In rendering the opinions hereinafter expressed, we have examined and
relied wupon such records, documents, instruments, certificates of public
officials, and certificates of officers of the Company, as we have deemed
appropriate, including the Registration Statement, the Plan, resolutions
authorizing the Plans, and copies of the Articles of Incorporation and Bylaws of
the Company.

Our opinions Dbelow are limited to the matters expressly set forth in this
opinion letter, and no opinion is to be implied or may be inferred Dbeyond the
matters expressly so stated.

We disclaim any obligation to update this opinion 1letter for events
occurring after the date of this opinion letter.

Our opinions Dbelow are limited to the effect of the laws of the state of
Kansas and the Federal laws of the United States. We express no opinion with
respect to the effect of the laws of any other Jjurisdiction on the transactions
contemplated by the Registration Statement or the Plans.

May 4, 1998
Page 2

Based on the foregoing, it is our opinion that:

(1) the 1996 Plan and the Directors' Plan have been duly adopted by the
Company and approved by the Stockholders of the Company and the 1998 Plan has
been duly adopted by the Board of Directors of the Company, subject to
subsequent stockholder approval;

(2) if authorized Dbut previously unissued shares of Common Stock of the
Company or issued shares of Common Stock that are held by the Company in its
treasury shall be issued by the Company pursuant to the 1996 Plan or the
Directors' Plan in accordance with the terms thereof, and the said shares shall
be distributed to the participants in the Plan pursuant to the provisions
thereof, the said shares of Common Stock will be legally issued, validly
outstanding, and fully paid and non-assessable.

(3) if authorized Dbut previously unissued shares of Common Stock of the
Company or issued shares of Common Stock that are held by the Company in its
treasury shall be issued by the Company pursuant to the 1998 Plan in accordance
with the terms thereof, and the said shares shall Dbe distrib wuted to the
participants in the Plan pursuant to the provisions thereof, and if the 1998
Plan is approved by stockholders of the Company prior to such issuance, the said
shares of Common Stock will be legally issued, validly outstanding, and fully
paid and non-assessable.



We hereby consent to be named, in the Registration Statement, and
amendments thereto, by which the securities to be issued pursuant to the Plan
are registered with the Securities and Exchange Commission, and in any
prospectus relating to the Plan, as counsel for the Company who has passed upon
the legality of the securities registered thereby. We further consent to the
filing of this opinion as an exhibit to the registration statement.

Very truly yours,

LATHROP & GAGE L.C.

By: s/John H. Calvert
John H. Calvert



Exhibit 23 (b)
INDEPENDENT AUDITORS' CONSENT
The Board of Directors of Midwest Grain Products, Inc.

We consent to the incorporation by reference in the Registration Statement
on Form S-8 being filed wunder the Securities Act of 1933 by Midwest Grain
Products, Inc. with respect to the Midwest Grain Products, Inc. Stock Incentive
Plan of 1996, 1998 Stock Incentive Plan for Salaried Employees and the 1996
Stock Option Plan for Outside Directors (the "Plans"), to be used in registering
shares of Midwest Grain Products, Inc. Common Stock, of our reports dated August
8, 1997 relating to the consolidated balance sheets of Midwest Grain Products,
Inc. and subsidiaries as of June 30, 1997 and 1996,and the related consolidated
statements of operations, equity and cash flows and the related schedules for
each of the years in the three-year period ended June 30, 1997, which reports
appears in the Midwest Grain Products, Inc. annual report on Form 10-K for the
year ended June 30, 1997.

s/BAIRD, KURTZ & DOBSON
BAIRD,KURTZ & DOBSON

Kansas City, Missouri
May 4, 1998



